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Producers  88  (4-89)  —  Paid-Up  

With  640  Acres  Pooling  Provision  .  ' 

PAID-UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

^XESE&SZttm*      m  _t  >-*  Co**-.  U*»         p^.  M  »d  .o  u.  ft.  tolling  descHb*. 

land,  hereinafter  called  leased  premises: 

Tarrant  County,  Texas.  3a 

in  the  county  C  Tarrant.  State  of  TEXAS,  «^"7»^«^  i»»35!S^S  lEilS^^ 

prescription  or  othen«*seM»  the  purpose  ^^U*°^^^U^^  w£u*to Mh^talS cEESde and otnJ^nercial gases ,  as 
produced  in  association  therewith  flnckidng  Q^Y^J^^  °^^2^^i^  ^^^«*redo«^nd  any  smalt  strips  or  parcete  of  land  now  or  hereafter 
as  hydrocarbon  oases. 

effect  pursuant  to  the  provisions  hereof.  .     ,     .  ^    .  u,^,^.  shall  be  oak)  by  Lessee  to  Lessor  as  foBows:  <a)  For  oil  and  other  liquid  hydrocarbons 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  "^^/J^  ".^^^T^  to  o^^^a  i—see's  option  to  Lessor  at  the  wellhead  or  to 
separated  aTLessees  separator  facilities,  the  royarry  shaflbe  T^Fl^Pe^t  (»%)  P^P^^^I^S^^r^^  *  the  wellhead  market  price 
«  credit  at  the  o*  purser's  «  ^^vaHing  price)  for  production  of 

then  prevailing  in  the  same  fieH  (or  if  there  s  no  such  l^^f*"^ J^J^Lw  the  royalty  shall  be  Twenty  Five  Percent  (25%)  of  the  proceeds 

simiar  grade  and  gravity;  <b>  for  gasjmdudmg  "ZJ*"**^" ^^^^^^'^^^  *****  taxes  and  the  costs  incurred  by  Lessee  in 
realized  by  Lessee  from  the  sale  thereof,  less  a  proportK>nate  ^  purchase  such  production  at  the  prevailing 

delivering,  rxocessir*  or  ome^^ 

wellhead  market  price  paid  for  production  of  simtor  'I***™'*^  newestwecZ^  date  as  the  dale  on  which  Lessee  commences  te 

is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  mto or,  ^^^^^f^SpSnm^  or  lands  pooled  therewith  are  capable  of  either 
purchases  hereunder;  and  (c)  if  at  the  end  °^P™ary  XeZl^^^^£.  ™  hydTa^a^TSmuWion.  DuTsuch  w*U  or  wefts  are  either  shut- 

producing  oil  or  gas  or  other  substances  covered  ^J^^(^^a"^^^^^Z  bTp^ducmg  in  paying  quanta  for  the  purpose  of  maintaining  Lhi* 
in  or  production  therefrom  te  not  being  sokJ  by  Lessee  such  we*  or  ^A^^^^^^^^^^L  Lessee,  then  Lessee  ehall  pay  shut-in  royally  of  one 
lease  if  for  a  period  of  90  consecutive  <^  below,  on  or  beforetbe  end  of  said  90-day 

dollar  per  acre  then  covered  by  this  lease,  such  l^rrt  tobe  ^JfJ^^  ^n^Sa  oT  ^  a^^^oduction  therefrom  is  not  being  sold  by  Lessee; 
period  and  thereafter  on  or  before  from  arK^eTSor  wells  on  the  leased  premises  orlands 

Jc^r^^ 

^MuT^^ 
which  shall  be  Lessor*  <*P^  age* 

check  or  by  draft  and  such  payments  ^f^^e^c^to^  bV^Sher  institution,  or  for  any  reason  fail  or  refuse 

2  S'p^  ^1^J:L^Z^^^  SSR£?£ZL  ^ument  namlSg  anrther  .stitulton  as  depository  agent  to  recede 

Except  as  pro*^ 

premises  or  lands  pooled  therewith,  or  if  al  P™*"^*^«  Z^Z^^.^S^STtt^^^^e  is  not  otherwise  being  maintained  in  force  it  shall 
Pursuant  to  the  provisions  of  Paragraph  6  or  the  ac^oncrfany  ^^^^^n^^i^^^^  «  for  otherwise  obtaining  or  restoring  production 
nevertheless  remain  In  force  if  Lessee  »  days  after  such  cessation  of  all  production.  If  al 

on  the  leased  prerr^  or  lands  p«4ed  thereve^^ 
the  end  of  the  prim*y  term,  or  at  any  time 

operations  reasonably  calculated  to  obtain  or  otoer  substances  covered  hereby,  as  long  thereafter  as 

no  cessation  of  more  than  90  consecutive  ^  ^  *™*^°J<£*^^  weB  capable  of  producing  in  paying  quantities  hereunder, 

there  Is  production  in  paying  quantities  from  the  leased  ^^J^^^Z^Ta  reason^y  parent  operator  would  drill  under  the  same  or  similar  circumstances 
Lessee  she!  drill  such  additional  weBs  on  t^^^(^^'^J2L£^«^^^^^^  ^Jb^5^  oo  ttTteased  premises  or  tan*  pooted  therewith,  or  <b>  to  protect  the 
^MrT^  T=--  — todni.e^atc.w.isorany 

^TL^sffha1e« 

depths  or  zones,  and  as  to  any  or  all  «***«3escwered  ****  ^^^^or^oStar  p^aXrty  exisiTSTespect  to  such  other  lands  or  interests.  The 
pniper  to  do  so  In  order  to  prudently  develop  or  operate  ""Jf^P™"^^  aaeagetoterance  of  10%,  and  for  a  gas  well  or  a 

unit  formed  by  such  pooling  for  anoi!  v£l  wttcn  tor  an  oil  well  or  gas  well  or  horizontal 

horizontal  completion  shall  not  exceed  640  acres  ^*!^U™*^D^  authority  having  lurisdlctlon  to  do  so.  For  the  purpose 

completion  to  conform  to  any  weH  spacing  or  density  pattern  that  may  ^  P^^^Pf^^0!^^  ^  aKTODrtafe  governmental  authority,  or.  if  no  definition  Is  so 
of  the  foregoing,  the  terms  "oil  weT  and  -gas  weT  «^t^^  mea«inos  P"™***  ^^^^^^^SZh  an  initial  gas-o.1  ratio  of  100,000  cubic 
prescribed.  Mil  weir  means  a  wed  with  an  into!  gasHXl  ratio  of  less  than  10W00^b«  i^^  ^^l^a  standard  lease  separator  facilities  or  equivalent  testing 
feet  or  more  per  barrel,  based  on  24-hour  production  ^^a***^  the  reservoir  exceeds  the  vertical 

equipment;  and  the  term  "horizontal  "nrpletto^means  aweH  ^^^^^^  unit  and  stating  the  effective  date  of  pooling, 

component  thereof.  In  "SK^^J^S  *J£  %  ^'p^thtle^r^e^all  be  treated  as  if  it  were  production,  drilfing  or 

Production,  drilling  or  reworking  operations  anyv.twe  on  ,a J^^^™^^*  nival*  "catoStad^B  be  that  proportion  of  the  total  unit  production  which  the 
reworking  operations  on  the  leased  Pren^excep^ th-!JfE?ES  w^ms^SeTfte unHbTonty  to  the  extent  such  proportion  of  unit  production  Is  sold  by 
net  acreage  covered  by  tWs  lease  and  .nduded  in  mV^^s^*  ^  ^3er  TrS  Lessee  shall  have  -he  recurring  right  but  not  the  obligation  to  reviseany 
Lessee.  Pooling  in  one  or  more  instancesshannot  exhaust  ^^^^^Z^^^S^,  in  order  to  cJSmto  the  wett  spacing  or  density  pattern 
unrt  formed  hereunder  by  expanse  or  contractton  or  both.  ^  b«"e  ™  TZ^^Z^^o^>^Bct^  determination  made  by  such  governmental  authority.  In 
prescribed  or  permitted  by  the  sovemmentalauthe^^  To  the  extent  any  portion  of  the 

making  such  a  revision.  Lessee  sha«  file  of  record  a  written  deciac^  dewAmg  the  rewedunB L^^c^n^vhWi  royalties  are  payable  hereunder  shall  thereafter 
leased  premises  is  included  in  or  excluded  f^eun«  by  v*tue  <*J^<^-*°  ^Z^^^^^^^^  the      ^  ^  ^  ^ 

be  adjusted  according*.  In  the  absence  of  producbon  "  nd^sKSS^ 

a  written  declaration  describing  the  unit  and  stating  the  date  of  terrnmatwa  ^^"^^"^^^  royalties  payable  hereunder  for  any  well  on  any  part 

ofJle^^rtaT^me^ 

^rtfittSS  ^Teesor  or  Leasee  ^^rS^iS  iS^ZSS^SSSSZ  »  ^^  L^ 

rights  and  obligations  of  the  parte,  hereunder  ^«tte£to^r*£^^^  ^^^a^S^^  ^Za  on  Lessee  until  60  days 

ownership  shaB  have  the  effect    reducing  the  ntfM  *^£j^^J^^'eS,2h*^  chan^7ownershiP  to  the  satisfaction  of  Lessee  or 

after  Lessee  r«  burnished  ^?^^^^^^^^f^  dSnWlnTelent  oUhedea*  of  any  person  enWted  to  shut-in  royalhes 
until  Lessor  has  satisfied  the  muficabon  re^wemerts  curtained \m  ^^nT decedent's  wtate  In  the  depository  designated  above.  If  at  any  time  two  or  more 
hereunder,  Lessee  may  pay  or  tender  such  shuj*  royaft^  ^*^*d~<^  ^r^e^toch  p^r^orio  S  credit  in  the  depository,  eHher  jointly  or 
persons  are  entitled  to  shut-in  royalties  hereunder.  Lessee  may        J.^^^,^^/^^  ^  Lessee  shaH  be  relieved  of  all  obligations  thereafter 

separately  in  proportion  to  the  interest  which  each  owns.  ^^^^^^J^J^^^ ^nsferred  interest  shaB  not  affect  the  rights  of 
arising  with  respect  to  the  transferred  interest,  and  faBure  of  ^  S«  «^d^t2S^  Z ^^^rtton  of  the  area  covered  by  this  lease,  the  oWigatton  to 


*  A  / 


If  Lessee  releases  all  or  an  undivided  interest  in  less  than  at)  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 
In  accordance  with  the  net  acreage  interest  retained  hereunder 

10.  In  exploring  for,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in 
primary  and/or  enhanced  recovery.  Lessee  shad  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be 
reasonably  necessary  for  such  purposes,  including  bul  not  limited  to  geophysical  operations,  the  driving  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines, 
tanks,  water  wells,  disposal  wefts,  injection  wbHs.  pits,  electric  and  telephone  tines,  power  stations,  and  other  facWies  deemed  necessary  by  Lessee  to  discover,  produce, 
store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost,  any  oil,  gas,  water  and/or  other  substances  produced  on  the  leased  premises, 
except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  ancillary  rights  granted 
herein  shaH  appty  (a)  to  the  entire  teased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  tease;  and  (b)  to  any 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith.  When  requested  by  Lessor  in 
writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  wsfl  shad  be  located  less  than  200  feet  from  any  house  or  barn  now  on  the  leased 
premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements 
now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures, 
equipment  and  materials,  including  wed  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

11 .  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shal  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 
having  jurisdiction  including  restrictions  on  the  drilling  and  production  of  wetts,  and  the  price  of  oH,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking, 
production  or  other  operations  are  prevented  or  delayed  by  such  taws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment  services,  material, 
water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to 
obtain  a  satisfactory  market  for  production  or  fahire  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 
control,  this  lease  shal  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof. 
Lessee  shaH  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  driWng,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  wKng  to  accept  from  any  party  offering  to  purchase  from 
Lessor  a  lease  covering  any  or  art  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon 
expiration  of  this  lease.  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  Including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered 
and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shaM  have  the  prior  and  preferred  right  and  option  to 
purchase  the  tease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  condrnons  specified  in  the  offer 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee 
written  notice  fuBy  describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  the  matter  is  litigated  and 
there  is  a  final  judicial  determination  that  a  breach  or  defauH  has  occurred,  mis  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable 
time  after  said  judicial  determination  to  remedy  flie  breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore 
easement  under  and  through  the  leased  premises  for  the  placement  of  well  bores  {along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are 
situated  on  other  tracts  of  tend  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shal  have  no  right  to  royalty  or 
other  benefit.  Such  subsurface  well  bore  easements  shaH  run  with  the  tend  and  survive  any  termination  of  this  iease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes, 
mortgages  or  Kens  existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shaH  be  subrogated  to  the  rights  of  the  party  to 
whom  payment  is  made,  and,  In  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  to  this  lease,  Lessee  shad  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 
operations. 

17.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  onty  constitute  one  original. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are 
market  sensitive  and  may  vary  depending  on  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor 
understands  that  these  lease  payments  and  terms  are  final  and  that  Lessor  entered  into  this  lease  without  duress  or  undue  influence.  Lessor 
recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor  acknowledges  that  no  representations  or 
assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on  future  market 
conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may 
negotiate  with  any  other  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  b  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shaH  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  aH  parties  hereinabove  named  as  Lessor. 

LESSOR  (WHETHER  ONE  OR  MORE) 


igela  C.  Bardes  _ 


ACKNOWLEDGMENT 


STATE  OF  TEXAS  -77*  A  .-w 

county  of  y^hteAA/T 

This  instrument  was  acknowledged  before  me  on  the . 


/■^^avof  M 


TO 


GARY  A.  4ACKS0N 

Notary  Public. 
My  Commission 

October 


STAJ 
COUNTY  OF 


ACKSOM  11 
St»tao»TWW  I 
ision  Expires  I 

U.2000 I 


Notary  Public,  State  of  Tj 
Notary's  name  (printed) 
Notary's  commission  expires: 


les,  a  single  person 


ACKNOWLEDGMENT 


This  instrument  was  acknowledged  before  me  on  the . 


_day  of_ 


20  ,  by 


Notary  Public.  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


CORPORATE  ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF  


This  instrument  was  acknowledged  before  me  on  the . 

   a  


.day  of. 


_corporation,  on  behalf  of  said  corporation. 


.,  20  ,  by_ 


of 


STATE  OF  TEXAS 
County  of  


This  instrument  was  filed  for  record  on  the  

Book  .Page  ,  of  the. 

By  


Clerk  (or  Deputy) 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


RECORDING  INFORMATION 


day  of. 


_,20_ 


.at. 


records  of  this  office. 


o'clock 


_M.,  and  duly  recorded  in 


Afr 


